the Corporation would act as the sole general pariner, owning a
S0.0l1%t.partnership interest. Pursuant to the TDS Agreemenct,
Therpson granted to TDS, upon payment of $250,000, an opticn ==
acguire all o the stock in the Corporatien for $810,000.

C. The Second Axendoent modified the structure cf the
lizited parctnership and provided that the Corperation would te
the scle general partner, owning a 10.01% general partnershiy
interest, and that Thozpson would own a 40% limited partners:-:.;
interest. Pursuvant to the Second Amendment, upen payment of
$S€2,000 Thezpson granted to TDS the optien to purchase the
gereral parznership interest cf the Corporation and his lizized
partnership interest fcr the total suz of $750,000.

D. Azmcell Atlantzic has cffered an Agreement t: Thempssh =z
provide fcr the constructicn of, switch maintenance servicen f:or
an2 cther zatters pertainirs to the System (the "Agreenen:'' .
Paragragh 16 of the Seccnd Asend-ent, however, purperts o
Teguire Theoxpsen to cbtain TDS's pricor appreval befcre enter.-~:
inzs the Agreenent, which apprcval shall net be unreascraczly
withheld. TIS has refused tec approve the Agreement, althcush .t
has notT given any reascnatble reasons for failing to give suzh
approval. In addition, Theo=pson's FCC counsel has advised
Thezpsen that the preovisions of Paragraph 16 of the Seccrd

Anendment may be invalid and unenforceadble under FCC rules a-2

regculacisns and that paragraph 16 sheuld be stricken from the
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E. Thompson has deterzined that it would be in the bes<
interest of the Systen and of all persons who are tec own an
inzerest in the System to enter intc the Agreement with Amcell
Atlantic, that to do so will further his Application teo the FCC,
and that to fail to do so could jeopardize his Application to the
FCC. Accordingly, Thenpsen iliitends to execute and deliver the
Agreenment, provided Axzcell and Amcell Atlantic indemnify Theziscn
and the Corporaticn and held then harmless from claims, costs a-n:
liakbilities as provided in this Indennity Agreement.

NO%, THEREFORE, in consideration of the fcregsing
gremises and fcr other good and valuable considerazisn, Arcell
and Axmcell Atlantic, jeinrtly and severally, agree as follovs:

1. Ingem=-:isy. Ancell and Amcell Atlantic, jeintly ans
severally, agree to defend, indemnify, and hold Thompson and <the
Cergsraticrn, and each of them, harmless frox all claims,
liakrilizies, obligazicns, sulits, causes of aczien,
adninistrazive praceeiings, lesses, damages, cests and exgenses

inzluding reasonakle attcsrney fees) of every kind arising "fro-
or relating t> the executicn anz delivery ¢f the Agreenent by
Thezmpsen and the Corperation or the f£iling by Anmcell or Azcell
Atlantic of any petition, regquest or other pleading or matter
with the FCC. Without limiting the generality of the forego:i-:
Ancell and Amcell Atlantic, jeointly and severally, agree:
(a) To reimburse Thonmpscn and/or the Corperat.c-
for all attorney fees reasconably incurred by Thompson and/or the

Czsrporation in connection with the execution of the Agreement CT
g
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in connection with lawsuits, adzinistrative hearings or
preceedings or any other li:igation or contest that might be
coznenced as a proximate result of the execution and delivery c¢
the Agreenent by Thompson and the Corperation:

(b) To reizburse Thozmpson and/or the Corporaczicn
fcr any su=s Thompson and/or the Corporation may be required to
pay to TDS in the event TDS asserts any claim or files any
lawsuit or action against Thozmpsen or the Corporation as a
proxizate result of their execution and delivery of the
Agreexment, inclﬁding any amount Theompsen and/or the Corperacicn
pay in settlement of any such claim, suit or actien and includ:iss
any suns received by Thonmgscn under the TLS Agreexzent or Seccnd
Arendzen:t which Thoxzpson is reguired to repay to TDS: and

(c¢) To pay to Thompson the-sum ¢ §750,000 in the
evernt Thexpscn's Applicaticen is den}ed, directly or indirec:ly,
as a proximate result ©f the execuzion of the Agreement by

Thezpscn and the Ccrporaticn or as a preoximate result ©f any

Amcell Atlantic with the FCC.

The preceding indemnification is given and effective only on the
condition that Thompson and/or the Corporation (as appropriate)
prozptly notifies Amcell and Amcell Atlantic in writing of the
assertion of any demand or claiz or the filing of any lawsuit cr

acticen giving rise to an indezxnificaticn cbligation hereuncer,

cocperates fully with Ancell and Amcell Atlantic in connectich
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therewith, including giving Amcell and Amcell Atlantic scle
centrel over the defense and settlezent of the same and to
negctiate for any settlement or compronise thereof: provided,
however, that (i) Amcell and Amcell Atlantic shall keep Thomps:c-
and/cr the Corporation (as appropriate) fully informed as to the
status of such matter and shall furnish copies ©f all pleadinss
to Thempson and the Corporation: (ii) neither Amcell ncr Amncell
Atlantiz will have the power or authority to settle any such
matter in a2 manner which will result in any liability to
Thenmpson or the Corperatien er which wiil infringe upon or imgair
any csntract cr other rights of Thompson or the Corporatien: ani2
(iil) Thempson's ccocunsel will represent Thonmpson before the fc:.

2. ICI. TFellewing execution of the Agreement, Amcell
and Arcell Atlantic agree that neither they, their affiliates,
ner any cpticrees acting in concert with any of thex, will
cprpsse Thompscn's Applicazion. Thompson acknowledges that Amcell
and/cr Amzell Atlantic may file with the FCC a reguest that the
FCC, in cc:nec:icﬁ with a grant of Thexmpson's Application,
abrszate the provisicns cof paragraph 16 of the Second Anmenirment.
Such acknowledgement by Thompson shall net limit the
indemnification provided herein or the cobligations of Ancell a-:
Ancell Atlantic hereunder.

3. size Agreement. This Indemnity Agreenent
constitutes the entire understanding between the parties with
respect to the subject matter hereof, superseding all

negctiazicns, prior discussions and preliminary agreements.
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This Option Agreement =ay not be changed or amended excep:t in
writing signed by all parties.

4. Assjignmert. This Indexnity Agreement shall be
binding upcn, and shall inure to the benefit of, the assigns ans
estates c¢f the indivicdual parties, and their respective
adninistrators, executors oOr perscnal representatives, heirs cr
devisees, cr successors in interest.

S. ggg;;ggﬁgxgi. This Indeznity Agreement may be
exec:ted simultanecusly in two or mere counterparts, each of
which shall ke deemed an criginal, but all of which together
shall censtitute 2nd be the same instrunment.

6. gGoverming lav. This Indemnity Agreenent shall be
gcverned by the laws cf the State cof Oregon.

7. Asssr-ev Fees. In the event suit or actien is
instituted to> enfsrce or interpret any term cr provisicn cf tihis
Indernity Agreenment, the prevalling party shall be entitled <o
recsver frecn the lesing party such amcunt as the court shall Jeer
reascrable as aticrney fees, at trial and cn appeal, ir adaltich
te 2ll cther azounts previded by law,

IN WITNISS WHERECF, Arcell and Azcell Atilantic have

-y o - e
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executed this Indemnity Agreezent in faver of Thempson and the
srporation as cf the date first above written.

AMERICAN CELLULAR NETWORK CORP.

By

Sidney Azeez, Chairrman

AMCELL OF ATLANTIC CITY, INC.

By

Sicdnhey Azeez, Cha.rman

ASRIEID AND ACCEPTLO:

t-..S Thczpson

ELLIS THOMPSCN CCRPORATCCH

T - INIIMMNITY AGRIEMINT
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executed this Indenmrnity Agreesment {(n faver ©f Thompson and the

Corperation as ©f the date first above vwritten.

AGREED AND ACCEPTED:

AMERICAN CELLULAR NETWORX CORP.

B A—y
stdmy A%zq [

AMCELL OF ATLANTIC CITY, INC.

RS SN

Sidney A2 zq ca'xrmn

E..is8 Thoerpson

ELLIS THOMPSON CORPORATION

By

Eilis zhompesn, Presiden
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ABIMENT NO. ! TO
INDEMNTTY AGREDMEVT AND

CSNTINGENT OPTION AGREEMENT

THIS NEDMENT NO. | is made on September 8. 1988 between AVZ::-a:
CDoCLAR NEOWORK CORPORATION and AMCELL OF ATLANTIC CITY. INC., New |
Jersey corporations, having offices at One Belmont Avenue, Bala Cymi=d.
Pennsyivania 19004, and ELLIS THOMPSON and ELLIS THOMPSON CORPOPATIZ!,
vith an address n.c S406 Norzh Missouri Avenue. Portland, Oregon §°5.7.
ﬂ.;l cazitalized terms used in this Amendment No. 1 (the "Ament~en:-.
that are defined ter™s in the "Contingent Option Agresnen:" and =he
“Indesmity AgTeemenc”, each dazed as of December 30, 1987 besveen :he

c:ies hecein gshall have the saxe meaning ascribed to thes thece:in

unless othervise specifiel herein.

WITNESSTUE:

WHIZZIAS, the parties desire to amend and clarify zhe afsreen:icnes
Contingens Option Agreemen: and Inderiity Agreemnc, as rore spec i 2 (v
se: fzzeh hereln.

NOW, THESSTORE. the pac=ies heseto, intending to be legally xuns.
agTee as follovs:

1. The Indemity Agremmnt is hereby amended by adding :ne

follovwing nev subparagnagh (d) to Sectien 1:

(¢) Te pay to Thampson the sum of $1,500.000 in the even:
Theepson's authorization to constzuct the System is revoxet oo

the FOC, directly or indirectly as a proximate result of e
eXaCution by Thoepson and the Corporation of "Amenament No. o
to the Agrisment” dated as of Septamber 8, 1988, and such
revocation is no lenges subject tO adminigtrative of
judicial reconsideration or reviev. )



-l

2. m,;nd-:ni:y AgTewent is haredy amended by adding

the folloving nevw Secw:.on B:

8. As used in this Indecmiizy Agreemens. all

references herein to the "AgTesment” (as herein ibove
defined) shall include 2ll amensments thereto.

3. The Contingent Option Agreement is amended by
adaing to Section 1 the folloving additional "Opticn EBven:
as clause (iv):

or. (iv) Amcell Atlantic acquires on or before
September 8, 1993. TOS's optien rights under the 705
agremen, as amended, Or acguires all or any porsion of
Theepson's interest in the Systam from T2S afser TOS has
exess.sed such option rights.

4. Secuion 4 of the Contingent Option Agreesen: is
delesed. and the Iclloving Section 4 is subssisutesd shecefsr:

4. QO=tion Price. In th;'mt either the Thoemmson

.. Opticn or the Azcall option is omrcised, Anmcell Atlantic agTees

to payv to Thospsen at the closing the sum of One Million Five
Hundred Thousand and ne/100 ($1.500.000.00) Dollars, propmticoately
redused in the event and to the extant that Amrell Atlan::.c
acguises less than Theepson's entire $0.01 percsent interes:,

and less any sums paid to Thormson by any party other than
Azcell or Amcell Atlantic after Septamber 8, 1988 in respec

cf the intarests acquired by Amrell Atlantic. Payment shall be
made in full in izmediately available funds, and shall be =
addision to the cancellation of the loans provided for in
Seczicn 3. Amcell Atlansic alsc agTees O assuDe at the closing
any and all ochligaticns of the Systam to vhich the interests cf
Thoepson and/or the Corpeoration that Amcell Atlantic is
acuiring may be subjec:.

S. The Contingent Option AgTeemn: is anpended by delezing
the firse sensence of Section 5, and substituting the followving
therefor:

In the event eitlar the Thompson Option or the Azce..
Opticn is cmrcised, in addition to paying to Thompson the option
price, Amcell Atlantic agrees to pay royalties to Thaeson
annually for four years after closing an apount equal to
$100 times the net increase in Ascell System Custoowrs. oI
at Thexpson's opticn ercisable on or before the closing. 2
1o sum payment of $700,000 in lieu thereof, in either case
proporticnately recuced in the event and to the extent that Axcell
Atlancic acTuises less than Thammson's entire 50.01 perscent Lntersst.
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6. The Contingent Opticn Ajreement is amended by deleting
from tha second sentence of Section $ the language following the
sezi-colon beginning vith the wvords “provided. hovever ...-
and substituting the follovine therefor:

rovided, hovever that the "net increase in Amcell
Systex customers” determined as of the first anniversary
of the closing shall be the difference Detwveen the total
nunber of Systam Cstooers as of that date and the total
number of custamers that Ancell Atlantic had as a reseller
on the Bell Atlantic Cellular Systam for the Atlantic City
MSA as of December 30, 1987.

7. Except as agressly set forth in this Amendmen:,
the tarms and conditions of the Indemity Agreecant and
Contingent Option Agreerent shall remain in full force and
‘effect vithout mxdification.

IN WIINESS WHEREOF, the parties hereto have ewscuted and
delivered this Amendmen: No. 1 on the date first above written.







DECLARATION OF ELLIS THOMPSON

I, ELLIS THOMPSON, hereby declare the following:

1. I am the President, sole shareholder and sole director
of the Ellis Thompson Corporation ("ETC"). I make this
declaration on the basis of my personal knowledge.

2. In 1986, I entered the FCC Lottery to obtain the
license to construct and operate a cellular mobile telephone
system in three different markets, including the Atlantic City,
New Jersey, MSA. I had learned about the Lottery from a broker
when I asked about the possibility of investing in the cellular
telephone industry. I thought the future looked very bright for
this industry and the opportunity to own a license to build and
operate a system was very intriguing to me. Although I had no
technical background in this industry, I believed that if any of
my applications were selected, I would have been able to hire the
necessary experts to assist me in constructing and operating a
cellular system.

3. Shortly thereafter, I entered into the CMS Agreement
with other applicants for the Atlantic City, New Jersey, cellular
system. The CMS Agreement provided that the ownership interest
in the application selected was to be divided among the
applicants. The selectee was to receive a 50.01% controlling
interest, and the other applicants would get a pro rata share of
the remaining 49.99%. The agreement also contained a provision

prohibiting the selectee from transferring control of the system
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without the approval of persons holding at least two-thirds of
the equity.

4. On June 13, 1986, I was named as the "tentative
selectee" for the Atlantic City, New Jersey, MSA.

5. Shortly thereafter, I entered into an Option Agreement
with TDS, under which a TDS subsidiary (USCC) would design,
finance, construct and operate the Atlantic City system, subject
to my control, and would have an option to buy my interest in the
Atlantic City, New Jersey, cellular system. After the FCC issued
new guidelines regarding control issues, we amended the Option
Agreement to delete the requirement that USCC would design,
finance, construct and operate the system.

6. I then began to explore the alternatives for operating
the Atlantic City system in anticipation of a grant of my
application. Around January 1987, I began to have discussions
with Amcell about the possibility of switching the Atlantic City
system from Amcell’s Motorola switch in the adjacent Wilmington
market. I learned that in order to develop a seamless system
that would allow customers to "roam" to adjacent markets without
having their calls dropped, I would need to use equipment
compatible with the surrounding markets, which were using
Motorola equipment. This was a key issue because incompatible
equipment would put the system at a serious marketing
disadvantage with the wireline system of Bell Atlantic which had

contiguous coverage in New Jersey and surrounding markets.
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7. At the time, TDS was using Northern Telecom switching
equipment in its markets, and wanted me to use Northern Telecom
equipment in Atlantic City. However, Northern Telecom equipment
would not have been compatible with surrounding markets. TDS was
concerned about the prospect of entering into a switching
arrangement with Amcell, which might tie TDS into a Motorola
network after it exercised its option. The issue of network
compatibility was a source of great friction between TDS and
Amcell. Nevertheless, purchasing switching services from
Amcell’s Motorola switch had four advantages.

8. First, all of the major markets in the Northeastern
urban corridor (i.e. Boston, New York, Baltimore-Washington)
utilized Motorola network equipment, including the Philadelphia
non-wireline system which was then owned by Metromedia.

9. Second, there were significant savings in purchasing
switching services rather than buying a switch.

10. Third, using Amcell’s pre-existing switch allowed the
system to begin operations much earlier than if an independent
switch had to be ordered and installed. I wanted to avoid any
delay because the system’s wireline competitor was already
operational, so delay would have increased the competitive
disadvantage.

11. Fourth, I was able to negotiate what was then a
financially favorable agreement for switch sharing ($.05 per

minute) .
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12. Amcell also offered to supervise the construction of
the system. Amcell seemed very qualified and agreed to construct
the system at a guaranteed maximum cost several hundred thousand
dollars less than TDS’s lowest estimate.

13. Based on these marketing and economic considerations, I
entered into the Construction and Switching Agreement with
Amcell. That agreement was Exhibit 1 to my deposition. TDS
refused to consent to ETC’s entry into the Construction and
Switch Agreement.

14. When Amcell and I negotiated the Construction and
Switching Agreement, I wanted to be sure that the Atlantic City
system achieved compatibility as part of the maximum construction
cost guarantee offered by Amcell. Accordingly, my attorney
inserted language into the "Outline System Configuration"
attached as schedule A to the Construction and Switching
Agreement specifying that the system would be "automatically"
part of the "wide area Delaware Valley non-wireline cellular
system." This phrase, "wide area Delaware Valley non-wireline
cellular system" was simply a vernacular description of the
competitive advantage sought by construction of an independent,
yet compatible system. The Motorola "DMX" feature (also
specified in the Outline System Configuration) permitted inter-
system roaming and customer validation between adjacent systems,
including the Philadelphia system which was then owned by

Metromedia.
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15. Although I was convinced that use of amcell’s
Wilmington switch was in the system’s best interest, I was
concerned that TDS might take action adverse to me in court or
before the FCC. As a result, I entered into two other agreements
simultaneously with the execution of the Construction and
Switching Agreement. Under the first, an Indemnity Agreement,
Amcell agreed to reimburse me for my litigation expenses related
to the TDS controversy and indemnify me if my application was
denied or my license revoked as a result of the execution of the
Construction and Switch Sharing Agreement or as the result of any
litigation instituted by TDS. I also entered into a Contingent
Option Agreement, which gave Amcell an option to buy my interest
in the system in the event TDS did not or could not exercise its
option. These provisions were intended to protect me from any
adverse consequences of entering into the Construction and
Switching Agreement with Amcell, an action which I considered to
be in the system’s best interest in light of threats by TDS that
it might take action adverse to me either in court or before the
FCC. These contingent agreements were not intended to transfer
control of the system, nor did they ever do so.

16. On June 24, 1988, the FCC granted my application to
construct and operate the non-wireline cellular system in
Atlantic City.

17. Shortly after entering into the Construction and
Switching Agreement with Amcell, Amcell was purchased by Comcast.

On July 7, 1988, my attorney, David Lokting, and I flew to Bala
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Cynwyd, Pennsylvania, to meet the Comcast CEO and some of the
personnel. I was impressed with the senior management of Comcast
personally, and with their qualifications and business success.
At the meeting, we discussed the possibility of having Amcell
(now a subsidiary of Comcast) manage the Atlantic City cellular
system once it was built. It was apparent to me that the system
would require a competent, on-site management team to carry out
the day-to-day operation of the system, because I did not have
the knowledge and experience to do so myself. We requested
Amcell to send us materials outlining Amcell’s management
vxpertise and a detailed design plan.

18. Amcell seemed especially qualified to serve as the
manager for three reasons. First, Amcell was the owner of three
adjacent systems, and was a reseller for the wireline system in
Atlantic City. Thus, it knew the market, knew the competition,
and had an experienced marketing and administrative team already
in place.

19. Second, Amcell held a minority interest in the system
that it had acquired from original parties to the CMS Cellular
Settlement Agreement, so it had a large incentive to maximize
revenues and minimize expenses.

20. Third, Amcell was providing switching and maintenance
services for the system under the Construction and Switching
Agreement.

21. After considering various options, on September 8,

1988, we amended the Construction and Switching Agreement to
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provide that Amcell would manage and operate the system, subject
to my oversight and control (the "Management Agreement").

22. In September 1988, David Lokting and I travelled to
Philadelphia to discuss construction and costs of operating the
system. I viewed the potential cell sites and the installed
equipment for an Amcell neighboring system cell site. I also
visited Amcell’s Wilmington switching facility. David Lokting
and I reviewed the detailed construction budget and after
discussing it with Amcell personnel, I approved it.

23. Shortly thereafter construction commenced. I received
regular reports from Amcell during construction, providing full
details of all construction expenditures. The agreement I
entered into with Motorcla for the purchase of the equipment for
the Atlantic City cellular system is attached as Exhibit A. I
personally approved and signed all the checks for construction
expenditures. After construction was completed, the cash
disbursement policy was revised to make it more workable.

24. I also approved all cell site leases and tower license
agreements. The first approvals were in October 1988.

25. To finance the construction, I decided to seek a loan
with Provident Bank rather than seek financing through the
vendor, Motorola, or use the loan facility that had been made
available by TDS while the FCC application was pending. Amcell
introduced us to Provident Bank which at the time was Amcell’s
own primary lender. Provident Bank was the leading lender to the

cellular industry during this period. 1In November 1988, David
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Lokting and I travelled to the East Coast to review the status of
construction and to meet representatives of Provident Bank. I
had my attorney, David Lokting, negotiate the finer points of the
loan documents after we had come to an agreement on the general
terms of the loan. I am the sole obligor on the locan. Amcell
did not guarantee the loan and it has not provided any financing
for the system’s construction or operation.

26. The system became operational in July of 1989. The
system has been profitable every year since, and presently serves
and provides seamless coverage to well in excess of 10,000
customers, as well as countless roamers. Though I have long
expected that, depending on the outcome of the civil litigation,
either TDS or Amcell would exercise its respective option, it was
always my expectation that until the system was sold I would be
in a position to receive profits from the system. Accordingly, I
have consistently reviewed the system’s performance and
implemented decisions to maximize its profitability. With the
exception of the cellular switch, ETC purchased and holds legal
title to all of the cellular equipment utilized in the systen.

27. I have continued to oversee the operations of the
system. For example, after a discussion of the potential impact
on ETC of a decline in subscriber activity at reseller U.S.
Cellular, I authorized Amcell to hold informal discussions with
U.S. Cellular at the upcoming CTIA convention in New Orleans
during February 1992 on the possibility of ETC’s purchase of U.S.

Cellular’s resale customers. (Following Amcell’s initial contact
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with U.S. Cellular on this subject, I advised Amcell that ETC
would deal directly with U.S. Cellular regarding possible
purchase of its resale customers.)

28. Every year I review the operating and capital budgets
and frequently suggest revisions. I reviewed the capital budget
for 1992, for example, gquestioning the need and timing of the
proposed capital expenditures before authorizing Amcell to build
two cells on ETC’s behalf. I -determined that, although Amcell
favored sectorization of the cell sites, the system’s best
interest required that we attempt, if possible, to manage the
cell sites without sectorization during 1992. I projected that
this decision would increase the system’s cash operating margin
by $400,000 to $500,000 during 1992 without any negative impact
on service.

29. In July 1991, David Lokting and I reviewed and
discussed with Amcell a proposal for a major agency agreement
with Silo, Inc. I initially withheld my approval of the proposal
because, after reviewing the proposed agreement, I believed the
commission structure was too high. I did not grant my approval
until Amcell, at my insistence, provided a comparative analysis
of the costs of increasing the customer base through other
avenues.

30. In 1992, the system opened a rétail sales and
installation center in the Shore Mall in Pleasantville, New
Jersey, a suburb of Atlantic City. I was heavily involved in the

project from the outset. In June of 1991, David Lokting and I
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traveled to Atlantic City to inspect the proposed lease site.
After approving the site, I directed Amcell to enter into
negotiations with the landlord. A proposed lease agreement was
presented for my consideration. After my counsel and I reviewed
the proposed lease, we had numerous concerns that needed to be
addressed. Despite a tight construction schedule, the lease was
not signed until these concerns were resolved to my satisfaction.
I reviewed and approved the $300,000 construction budget and
approved the financing for the retail site construction through
the Provident Bank loan facility. The construction contract was
prepared by my counsel, David Lokting, and was between ETC and
the contractor. ETC purchased, and is the sole owner of, all the
displays, furniture, equipment and telephones for the center. 1In
November, 1994, through my agents, I requested approval of a
distribution from Provident. My attorney, David Lokting,
provided all the necessary financial information to Provident.
David Lokting and I then met with Provident representatives to
discuss the request. Provident has now approved the
distribution, but the distribution has been put on hold pending
the resolution of this proceeding.

31. In December 1994, Amcell received a proposal from AT&T
to convert all of Amcell’s cellular systems to AT&T equipment.
After extensively analyzing AT&T’s proposal and reviewing
Motorola’s equipment pricing and technology, Amcell decided to
convert all of its systems to AT&T equipment. Amcell made this

decision for two principal reasons: (1) AT&T offered very
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attractive pricing and payment terms for its equipment; and (2)
the AT&T switch platform was, in the judgment of Amcell’s
engineering personnel, more advanced, technically superior and
less expensive to operate than Motorola equipment. 1In
particular, the AT&T switch platform was better able to
accommodate a conversion to digital technology. Accommodating
digital technology was especially important in contemplation of
new competition that is anticipated-to occur from opening up the
markets to PCS operators.

32. For these reasons, Amcell decided to switch its systems
over to AT&T equipment. This necessarily meant that it would
replace its Motorola switch in Wilmington with an AT&T switch.
Since Amcell did not intend to operate a Motorola switch any
longer, ETC was presented with three options: (1) ETC could
purchase its own Motorola switch from Motorola (or a used switch
on the market) and install and operate its own switch in Atlantic
City; (2) Amcell offered to sell ETC Amcell’s Motorola switch and
continue to operate the switch out of Wilmington; or (3) ETC
could convert to AT&T equipment and continue to purchase
switching services from Amcell, using Amcell’s AT&T switch.

33. For similar financial and competitive reasons
considered by Amcell, I also decided to switch to AT&T equipment.
In addition, although ETC operating revenues were projected to be
sufficient to fully cover the capital expenditures required for
the switch to AT&T equipment, the other options would have

required additional expenditures to allow ETC to purchase its own
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switch and related equipment and facilities. The capital costs
of these options was approximately $2,000,000 greater than the
switchover to AT&T equipment, and ETC did not have projected
operating revenues sufficient to cover this additional level of
capital expenditure. Given the uncertainties created by the
Hearing Designation Order and this proceeding, these additional
capital expenditures would have been very difficult to finance
from other sources. Accordingly, there was an important cash
flow element that I took into consideration in making this
decision to switch over to AT&T equipment.

34. I am ultimately responsible for all FCC filings
pertaining to the system. Amcell forwards any proposed
applications or other filings in draft form to my FCC counsel,
Fleischman & Walsh. They review the material, make changes as
required, and, after my final review and execution, make the
appropriate filing with the FCC.

35. I set all policy regarding the operation of the systen,
including, for example, the establishment of rates for local
customers and roamers. I also am in sole control of ETC’s
prosecution of litigation involving TDS and Amcell before the FCC
and the courts. Amcell has never sought to impose its will on me
regarding my stance on litigation, and I have always chosen my

own path.
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I declare, under penalties of perjury under the laws of the
United States, that the foreg01ng is true and correct.

Dated: 1995.

lis ThompEon
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